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To: Chief, Consumer and Govenunental Affairs Bureau 

Amended Petition for Waiver - Expedited Action Requested 

Denton Telecom Partners I, LP (“Denton”), by counsel and pursuant to Sections 1.3 and 

1.925 ofthe Commission’s rules, 47 C.F.R. 5 5  I .3 and 1.925, requests expedited grant of a 

limited waiver of Section 64.1120(e) of the Commission’s rules, 47 C.F.R. 5 64.1 120(e), to 

enable Denton to bccorne the presubscribed provider of local and domestic and international long 

distance service to customers of CoServ, LLC d/b/a CoServ Communications (“CoServ”), a 

competitive local exchange carrier currently in  bankruptcy proceedings. This petition was 

originally filed with the Coinmission on October 29, 2002 but it is amended hereby to provide 

supplemental infomiation requested by the Commission’s staEf. 



I. BACKGROUND 

CoServ is an established provider of high quality local, long distance, cable and internet 

services in Texas. Denton is a company controlled by the National Rural Utilities Cooperative 

Financc Corporation (“NRUCFC”), an entity with over thirty years of experience in utility 

financing.’ NRUCFC is the sole member of Dentori Telecom Holdings, LLC, the general partner 

of Denton Telecoin Partners 1, LP. 

On Novernbcr 30, 2001, CoScrv and its related companies filed petitions for relief under 

chapter 1 1  of the Bankruptcy Code in the United States Bankruptcy Court for the Northern 

District of Texas, Fort Worth Division (“Bankruptcy Court”).* On October 25, 2002, the 

Bankruptcy Court directed the trustee to transfer the CoServ assets to D e n t ~ n . ~  Pursuant to the 

order of the Bankruptcy Court, Denton has agreed to close on the transfer of CoServ’s assets and 

the transfer of custorncrs to Denton by November 22, 2002, 27 calendar days after issuance of 

the Bankruptcy Court’s order. The primary reason for the rapid closing is that CoServ does not 

have sull‘icient funds to continue operation of its facilities. Denton hereby requests an expedited 

limited waiver olthe 30-day advance notice requirements of sections 64.1 120(e)(l) and (e)(3) of 

the Commission’s rules to permit the transfer of CoServ’s customers from CoServ to Denton. 

Since its founding with 512 charter members in 1969, NRUCFC has grown to serve more than 
1,050 utility cooperatives and their subsidiaries. NRUCFC approved its first short-term loan of 
$500,000 to a Kentucky co-op in December 19’71 ; its first long-term loans - $100,000 to an 
Arkansas co-op and $39,000 to an owner in Georgia - came two months later. Today, NRUCFC 
has total loans and guarantees outstanding exceeding $21 billion, and its owners have invested 
nearly $3 billion in NRUCFC’s wide array of securities. 

I 

See In re CoServ, L.L.C. d/b/a CoServ Communications, et al., Findings of Fact, Conclusions 
ofLaw and Order Confirming the Amended Joint Plan of Liquidation of CoServ Telecom 
Debtors, Case No. 01 -48684-DML, at 2 (Bankr. N.D. Tex. Oct. 25, 2002) (“Bankruptcy Order”). 
A copy of the Bankrupfcy Order is attached hereto as Exhibit C. 

’ &g Bunkrzrprq, Order at I 1 

2 

2 



Pursuant to Section 258 of the Communications Act of 1934, as amended, 47 U.S.C. 4 

258, and the Commission’s rules, carriers are barred from changing a customer’s preferred 

carrier without first complying with thc Commission’s  procedure^.^ According to the 

streamlined procedures adopted by the Commission, carriers need not obtain individual 

subscriber authorization and verification for carrier changes associated with the carrier-to-carrier 

sale or transfer of a subscriber base, provided that, not later than 30 days before the planned 

carrier change, the acquiring carrier notities the Commission, in writing, of its intention to 

acquire thc subscriber base and certifies that i t  will comply with the required procedures, 

including the provision of 30-day advance written notice to all affected subscribers.’ These rules 

ensure that aiiected subscribers have advance notification of the carrier change and that 

subscribers experience a seamless transition of service from their original carrier lo the acquiring 

carrier. (I 

Due to thc Bankruptcy Court ordcr to transfer the assets of CoServ on or before 

November 22, 2002, Denton is unable lo comply with the 30-day advance notification 

requirement of Section 64.1 120(e) and still satisfy the goal of minimizing disruption af  service to 

CoServ’s customers. Denton requests a waiver of Section 64.11 20(e) in order to effecl a 

seamless transition of customers from CoScrv to Denton. As soon as practicable, but in no event 

See 47 U.S.C. 5 258; Jmplementa!ion of the Subscriber Currier Selection Changes Provisions 
ofthe Telecommunications Act of1996; Policies und Rules Concerning Unauthorized Changes 
ofConsumers ’ Long Disfunce Curriers, CC Docket No. 94-129, Second Report and Order and 
Further Notice of Proposed Rulemaking, 14 FCC Rcd 1508 (1998). 
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See 2000 Biennial Review - Review ofPolicies and Rules Concerning Unauthorized Changes 
ofyonsto?zers ’ Long Dislance Carriers; Implementation of the Subscriber Carrier Selection 
Chunges Proiisions of the Tcleconimunications Acf of 1996, First Rcport and Order in CC 
Docket No. 00-257 and Fourth Report and Order in CC Docket No. 94-129, 16 FCC Rcd 11218 
(200 I )  (“Srreanilining Order”). 

” &g Slreuinlinzng Order 11 10, 16 FCC Rcd at 1 1222. 
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later than six business days from the issuance of a Commission order granting the relief 

requested in this pctition, Denton will send to each affected customer a notice setting forth the 

infonnation required by Section 64.1 120(e) of the Commission's rules, in form and substance 

like !hat attached to this Petition as Exhibit A .  In order to minimize the impact of the transaction 

on the affcclcd customers, Denton proposes to maintain the services as they currently are 

provided, at rates currently c h a r g d 7  Specifically, Denton will retain current tcchnical and 

engineering personnel to maintain continuity in the quality of service provided and also will rely 

on the current experienced management to operate the system appropriately. Denton will 

provide the exact same high quality local, long distance, cable and internet services currently 

provided by CoScrv. Because of the minimal impact on the affected customers and the unique 

circurnstanccs presented by the Bankruptcy Court's order, Denton submits that grant of this 

Petition is in  thc public interest. 

11. GRANT OF THE lNSTANT PETITION FOR AN EXPEDITED WAIVER 
IS 1N THE PUBLIC INTEREST. 

Denton is mindful that the Commission's rules are prcsumed valid' and may be waived 

only upon a showing of good cause.9 A request for waiver of the Commission's rules is 

appropriate only if special circumstances warrant a deviation from the general rule and the 

rcquested deviation will serve the public interest.'" Good cause is satisfied when the 

Commission finds that the parlicular facts make stiict compliance with the rules inconsistent 

Attached hcreto as Exhibit B is a listing of CoServ's current rates that will continue to be in 7 

force after the assignment to Denton. 

' WAfTR~id~ov. I jC.C. ,418F.2d1153,  1157(D.C.Cir. 1969),cert.denied,409U.S. 1027 
( 1  972). 

47 C.F.R. 5 I .3 

M'AITRrrdio, 41 8 F. 2d ai I 1  59; Norihcasi Cellular, 897 F.2d at 1166 10 
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with the public interest.” In considering whether a request for waiver presents good cause for 

grant, the Conmission may consider, inter alia, hardship of imposition of a rule, equity or more 

ef‘ieclivc implementation of overall policy on an individual basis.” Denton submits that this 

Pctition presents good cause for grant. 

The Commission has specified that requests ror waiver of its rules in instances in which it 

is iinpossiblc to comply precisely with the streamlined procedures will be decided on a case-by- 

case basis.13 The rapid closing deadline mandated by the Bankruptcy Court is designed to ensure 

that CoServ’s customers are transferred to Denton in a way that minimizes possible service 

disruptions to those customers. 11 is temporally impossible for Denton to comply with the 

deadline imposed by the Bankruptcy Court ~ 27 days after the date of entry of the Bankruptcy 

Court’s order ~ and also comply with the 30-day advance notification requirement of Section 

64.1 120(e). 

Without grant of the limited waiver requested in this Petition, Denton will be faced with 

the choice of interrupting service to allow the passage of 30 days from the date on which it sends 

notices to affected customers or violating the Commission’s rules. This potential interruption of 

service is especially troubling given that CoServ serves primarily residential customers as 

opposed to more sophisticated business cuslomers. Denlon submits that the benefits of a 

seanilcss transfer of service outweish the benefits conferred to the customers from strict 

compliance with Section 64.1 120 of the Commission’s r~1es . I~  

I 1  See Northeast Cellular Telephone Co. v. FCC, 897 F.2d 1164, 1166 (D.C. Cir. 1990). 

‘’ WAITRadio, 415 F.2d at 1157. 

l 3  Sfreutnliiiing Order 7 20. 16 FCC Rcd at I 1  226 

ln each orthese respects, the instant case is strikingly similar to the case presented by the I4 

Petition foor Waiver filed by SureWest Communications. 2000 Biennial Review ~ Review of 
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111. CONCLUSION 

For the foregoing reasons, Denton submits that expedited grant of the requested limited 

waiver of Section 64.1 12O(e) ofthe Commission’s rules, 47 C.F.R. 5 1120(3), is in the public 

interest. Dcnton respectfully asks that the Commission grant the waiver at the earliest possible 

time 

Respectfully submitted, 

DENTON TELECOM PARTNERS I, LP 

Mar jo r&bnner  

Its Attorneys 

Akin Gump Strauss Hauer & Feld, LLP 
1676 International Drive 
Pen thouse 
McLean, Virginia 22102 (703) 891-7500 

November 8.2002 

Policies and Rules Concerning Unaiifhorized Changes of Consumers ’ Long Distance Curriers; 
Iwplementution of the Subscriber Currier Selection Chunges Provisions oilhe 
Telccomniuniculions Acl of 1996, CC Docket No. 00-257 and CC Docket No. 94-129, SureWest 
Communications, Petition for Waiver, DA 02-1664 (rel. July 12, 2002). 
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Exhibit A 

Notice to Customers 



Dcar Valued CoServ Communications Custonier: 

Recently, your current telephone service provider, CoServ Communications (“CoServ”) entered 
into an agreenient to assign its business to Denton Tclecom Partners I, LP (“Denton Telecoln”). 
Under the tcmis of this agrecnient, Denton Telecom will, upon closing of the transaction, replace 
CoServ as your telephone service provider. 

Please rest assured that this transition will not affect the quality of the services you 
currently receive. We assure you that wc will continue to provide the same level of quality 
local, long distance, cable and/or internet services and that we remain committed to excellent 
customer service. The change of your service provider will not affect or disrupt your current 
service and you will be able to keep your existing telephone number(s). The customer services 
telephone phone number - 1-877-267-3781  and customer service procedures to which you are 
accustomed also will remain the same. The customer service team will be equipped to assist you 
with questions about your service or billing matters, including any concerns about matters that 
occurred while you were served by CoServ. 

Unless you choose another service provider, you will automatically become a customer of 
Dcnton Telecom. Please note that you will incur no charges related to the transition to Denton 
Telec,om. You may, ofcourse, choose another carrier for your service, if one is available, 
subject to any termination restrictions. If you wish to select a new service provider, you must 
contact that provider directly. Should you select another telecommunications service provider, 
you may incur c,harges imposed by that provider. 

If you remain a customer of Denton Teleconi, you will continue to receive the same quality 
services with the same rates, leatures, terms and conditions as you currently enjoy. For your 
convenience and reference, a list of sonic of our basic rates is attached to this letter. Although 
you will no longer be able to combine your payment with your CoServ Electric or CoServ Gas 
payment, you will still continue to receive statements from, and make payments to, Denton 
Telecom. 

The bottom line is that the services you currently receive are continuing without interruption. 
We at Denton Telecom look forward to serving you and appreciate your continued business. If 
you have any specific questions, please contact us at 1-877-267-3781 or visit our website at 
www.coservcom.coni for additional infonnation. 

Sinccrcly, 

Denton l’elecom 
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Exhibit B 

Rates 



Telephone Serv ices  and T e r m s  

Current Rates 

Monthly Rates 

Residential Business 

Recurring Telephone Chargee 

Lone Star Connection Package Bundle S 22.95-26.95 

S 10.00 

S 20.75 

Care Package (Bundled Optional Services) 

Care Deluxe Package (Bundled Optional Services) 

Basic Phonc Line 

Memi Phone Line 

Nun-Recurring Telephone Charges 

PI midry Line Connection Charge 

Additional I inc Connection Charge 

Premise Visit 

Regulated Telephone Services 

Standard Rate 
Center Pricing 

Standard Rate 
Center Pricing 

$ 38.00 

$ 16.00 

$ 9.00 

NIA 

$ 10.00 

$ 20.75 

Standard Rate 
Center Pricing 

Standard Rate 
Center Pricing 

$ 57.00 

$ 20.00 

$ 9.00 

The basic telephone sewices you receive, such as your local phone line, your nun 
to the regulation of the state of Texas. The d e s  and guidelines that govern there services are set forth in a 
document called a “Price List,” which is 011 file at the Texas Public Utilities Commission. lf you have a desire to 
vicw the document, you nay  contact the Texas Public Utilities Commission or the company business office. In 
addition, the Company offcrs a wide range of optional services, which are not subject to state regulation. Additional 
information is available from our wehsite a t  www.cos.ervcom.coni. 

:ran jour dial tone, are subject 



Exhibit C 

Bankruptcy Order 
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u s UNKPIIPTCY rouar 
NOKIHERN DlSTFI10 OF E X 4  

E N T E R E D  
I N  THE UNITED STATICS BANKRUPTC C O U Y ]  

FOR THE NORTHEKN UISTXICT 
~ ,,,~, J FORT WOF:TH DIVISION 

-_. .__.. 
TAL4ANA C MARSHALL. CLERK 

0W”V 8 
§ 

§ 

DEBTORS. I 

lo  re: 

COSERV, L.L.C. d/b/a COSERV 5 CASE NO. 0148684-DML 
COMMUNICATIONS, e l  nl. p Cbqler I 1  
(Fed. Tax 1.1). No. 75-2702586) 

5 (Jomtly Administered) 

FlNDIKGS OF FACT, CONCLIISIONS OF L A W  ANI) ORDER COSFIRVING T H E  
AMENIXL) __. JOlh’T . - PLAN . - OF LIQUIO~IlON OP COSERV TKLECOM DEBTORS 

CoServ. L.L.C. d h / a  CoServ Comm mications (“CoServ Conmunications’?. CoServ 

Telecom GP. L1.C (‘Telecom GP”), DWB (31’. Inc. (“DWB”). CoServ Telecom Holdings, L.P. 

(“Te1t.com Holdmgs”). MultiTechology Services. L.P. W a  CoServ Broadband Services 

(“MTS’‘) and Dallas Wireless Broadband, L.P. d/b/a CoServ Broadband (“CoScrv Broadband”) 

(collectively, “CoServ Telecom Debtors” or “tkbtors’) m d  National Rural Utilities Cooperative 

Finmuce Corpuratioo (.‘CPC”) (collectively the “Pliui Proponents”) have proposcd for 

confirmarion the Amended Joint Plan of Liquirlation ofthe CoServ Telecom Debtors, which they 

filed with h r  Cuuri on July 25,2002 (the “P1:m’’). Al l  capitalized terms. not odlerwise defmzd 

hcrcin.  shall Imvc b h c  rncanings ascribed 10 Ulc.11 in thc P h .  

On July 26. 2002. the Plan Proponen s filed l he  Amended joint Disclosure Staterncnl 

Pursuani io I I \I.S.C. 5 1125 in Suppon of thc Amended Join1 Plan of Liquidation of Ihc C O W  

Telecom Debtors (the “Uisclosure Sraterncnl”). The Court entered an order approving rhc 

Disclosurc Statement and finding that it contiined ndequate information under Section I125 of 

the Bankruptcy Code (the “Oisclosure Starernuat Order’?. The Disclosure Statcment Order was 

entered on July 26. 2002. Ihe Disclosure Slo:emeni Order provided far (i) the Plan solicitation 

IINDINCSOi‘FATT. CONCLUSIONSOFULWAIW ORDER C O N F I R M ~ G T T H Z A ~ E D J O ~ K T P ~ O E .  
LlQUWATlUN O F  COSERY TuECOhI DeDTORn - ?.I. 1 
l l 7 f U J u V  

PAGE 2125’RCYDAT10128120026:19:38P#~astemStandard TimeJ*SSYR:H3*DNIS:21883*CCSID:’DURATION(mm~ss):07.50 
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material to be sent out by August 10, 2002; [ii) voting. on h e  Plan by return of ballots to the 

Sulicitalion Agent by September 3 ,  2002; (iii;, objections lo Confirmation of the Plan to be filed 

by Scptcrnbcr 1, 2002; and ( iv )  rlic hcariiig on Codmiation of h c  Plan (ihc "Confirmarion 

Hearing") IO commence on Octohcr 25.2002 

Ihe Coun coilvncnccd and complercd he Confirmalion Heating on Octobcr 25,2002. 

Hnving conducted the Confirmalion Hearing, reviewed ihe evidence. objections IO 

coilfinn31ion. and arguments ofcounsel, THE 3 0 U R T  HEREBY FINDS AS FOLLOWS: 

I ~ 

2.  

CoServ Telecoin Dcblors filed 1 heir pctilions on November 30,2001, 

The Plan, the Disclosure Stclement and such Ballots and other appropriare 

material ns wtrc required to be provided, were transmitted to holders of Claims and Equity 

Interests in nccurdance with the Disclosure Sa~temLmI Order. 

3. Notice of ihe Confirmation H,:nring was in conformance with Rules 2002 and 

3017 of the F e d e d  Rules of Bankruptcy Rxedwe and wn3 ihercforc ndcquatc. floldcrs of 

Claims and Equity lnteresls have received aczquare nalice and an opponunity to be heard and 

were accorded due pmccss in b e  adjudicatic n of rhe i s u e s  presenlcd by CollFrmation of thc 

Plan Likewise. acceptances of the Plan w e n  soliciied in accordance with Section I125 ofthe  

Bankruptcy Codc and other opplicable B& JICY Code provisions. 

1. Objections to Confirmation weic filed by: 

(a) 

(b) 

(cl 

Stnrt of Texa.s--Compt. oller of Public Accounls ("Texas Cornptroller"); 

The Public Utilily Com,dssion ofTexas ("Tcxss PUC"); and 

Ad Valorem TaXmg Authoritits--City of Arlington, Cify of Denton, City 
of Frisw, County of IloUin. County of Dallas, County of Deoton and 
County of T m t  (calk ctively, "Ad 'falorern .laxing Authorities'?. 

PAGE 3125' RCVD AT 1012817002 6:19:38 PMFastern Standard Time] SVR:I13* DNlW7883 CSID: ' DURATION (mrn.ss):07-50 
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> The following Classes of Crediiors and Equity Interest holders voted to accept. or 

iirc deemed LO hsvc accspled, Ihc Plan: 

-. -. 

C l s s  7A Class 2B Class 2c 

Class 4A Class 4B Class 4C 
Class SA Class 5B 

Class 6B Class bC 
Class 7A Class 7B C l m  IC 

6 .  Pursumf to Section 1124 o f  tl e Bankruplcy Code, Plan Classes 2. 5 and 6 arc 

Impaired and have voted i o  accept the Plan pursuant to Sections 1126 and 1129(a)(8) of Ihe 

Bankruptcy Codc. 

7. The Debtors have operated ihcir  businesses, formulared and filed the Plan, 

obiained appruval ofrhe Disclosurc Staremcn , and soug111 Confirmation of Lhc Plan, nil i n  good 

faith. CFC has formulated and filed the Plan obwined approval of and sought Confirrna:ion of 

the Plan, dl in good  faith^ 

8. The classification of Claim! convained in the Plan is appropriate under 

S d i o o  I122 of the Bankruptcy Code. 

9. The Plan complies witb Sectioi I 1123 of the Bankruptcy Codc in that (a) h e  Plan 

providcs adequate means for ifs implement ition, @) IO rhz extent npplicable, the Dcbtors' 

chaners do not permit issuance of non-votinp securities, (c) C o S m  Commmkations, Telecom 

(it' and DWEI have made edcquale disclosure of their post-Effecfive Date o f f i m  and directors 

and any compensation promised to be paid to '.hem, and (d) MTS, Telccom Holdings and CoServ 

PAGE 4125 * RCVD AT 101288002 6:WSPMFastet-n Standard Time] SVR:WDNIS:27883 * CSID: DURATION (mm.ss):0740 
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Rroadhand havc made adequate disclosure of post-Effective Date officers and dircctors of their 

gcncral partners and any compensation promir :d to be paid to rhcm. 

I O .  Thc solicitation materials whit> the Plan Proponents distributed, pursuant lo the 

Disclosure Statement Order, conrained adequste information in accordance with Section 1125 of 

the B:mkrupicy Codc and were ohenvise appr iprinte. 

11. "lhe Plan offee h e  highest implied value for h e  Debton' assets and is a plan that 

is both fcarible and fully supponed by the Det [ors' creditors. 

12. 'lhe value of the DQbtors' Assrts to be transferred pursuant to the Plan is Twenty 

Eight Million and 00/100 Dollars ($28,000.00~~.00) as of the Confirmation Hearing. 

13. The Plan complics with the rpplicable provisions of h e  Bankruptcy Code BS 

required hy Section I129(aXl) thercof. 

The Plan Proponenu have cmpl ied  with the applicable provisions of the 14. 

Banlrrugtcy Codc 1u rcquircd by SccGon 1129, A)(2) hcrmf.  

IS. 'I'he P l m  has becn proposed in good fnith by the Plan Proponens and not by any 

means forbidden by law in compliance wih SI ction 1129(a)(3) of Ihe Bankruptcy Code. 

16. Any payment made or to be n ade by CoServ Telecom Debtors. or by 3 person 

issuing wcurities or ncquiring properly under the Plan, for services or for costs and expenses in 

or in comcction wirh rhcse B h p t c y  Carts, or in connection with the Plan and incident to 

thesc Bankruptcy Cases has k e n  approved Iiy, or is subject to the approval of. the C o w  as 

reasonahle ~LS required by Section I129(n)(4) tf the Banhptcy Code. 

17. AI The Confirmation Hearing, he Debtors complied with Section 1129(a)(5) by 

disclosing the idrntiry and afiliations o f  ca( h of th r  individuals proposed to scrvc. after the 

Elfective Date of ihc Plan, a? dirtctors ax officcrs of rht Dcbton and. where Hpplic.?hlr. 
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Debtors' gcncral partner or managing rnenaber. The continuance or nppoiniment of such 

individuals to such oficcs is consistenl with tl e interzsu of Crsdiion and Equity lnierest holders 

iuid will8 public [JUI~CY. Thc Dcbkm h a w  U I ~ J  disclorcd lhc idenlily of any imidcr r l u ~  will be 

employed or retained by Ihc Debton, a id  h e  mture of any compensation for such insider that is 

being approved by this Court (in h e  Plan or o:herwisc), as well ns compensation which has been 

ncgoriated for any post-Effective Date officer i and directors. h y  compcnsation for officers of 

thc Debtors proposed by the Plan has been f u l l y  disclosed. 

18. The Plan does no1 mquue the approval of any governmental regulatory 

commission as conreniplared by secrion I 129(, I)(@ of the Bankruptcy Code. 

19. With respect to each Impaired :lass of Allowzd Claims or Equiiy Interests under 

the Plan. each holder of an Allowed Claim 11 Equity lnteresl of such Class (i)  has duly and 

timely accrptcd the Plan, or (ii) will receive 01 rerain under the Plan on account of such Claim or 

Equity lnreren property uf B voluc, tu of 1hc I ffccbc Dalc, that is not lcss than thc moun t  h a t  

such holder would reccive or retain if rhc Dehors were liquidated under Chapter7 of the 

Bankruptcy Code in compliance with Section 129(a)(7) of the Bankruptcy Code. 

20. With respect to each Class of Allowed Cltums and Equity Interests under the Plan, 

etlch Class has acccpted the Plan or is not Impaircd under the Plan, 85 rcquired by 

Seclion 1129(a)(8) of the Bankruptcy Code. 

21. Except lo &c extent that the hcldcr of a particular Claim has agreed to a ditferenr 

trcnlmcnl of such Clhm (including. withou. limitation, such agrcemcnts relaring to cenain 

Claims incurred in the ordinary comc of& 1 Icblors' businesses). b e  Plnn providcs, 8s rcquired 

by Sccticln 1 l29(a)(9) of Lhe Bankmptcy Code the following: 
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( 2 )  that n holdcr of an Allcwed Administrative Expense Claim shall receive. 
in full LaWaction, releas? and discha'ge of and in exchange lor such Claim, either (I) 
Cash equal Io the unpaid portion of so-h Allowed Admininrativc Expense Claim on rhz 
later o f  (n) ten (10) days following t h e  Effective Date. (b) the dale that is eleven (11) 
Busmess Days atter such Claim beconies an Allowcd Administrative Expense Claim, or 
(c) such other date 3s i s  mutually agr;ed upon by the Debtors, CFC and the holder of 
such Claim: or (ii) such othcrtreauneni as may be mutually agreed upon in w d i n g  by the 
holder of such Claim, the Debtors and CFC, provided such uearmcnt does no1 result in a 
reduction of the d i s~bu l ions  to CJasse SA-SF; and 

(b) that each holder of a P:epetition Priority Tax Claim for any  ax y e n  or 
pcriod, all or a poriion of which OCCI rs or falls wiihin the period prior lo  the Petition 
Dste, shall be paid. a1 the elecrion of tk 2 Debtors and CFC, eiher (i) in Cash in full on the 
latest of: (a) forty-five (45) days &e- rhe Effective Date, @) thirty (30) calendar days 
after the dare on which m Order allow n g  such Claim becomes a Final Order, (c) the last 
day Ihc taxes may be paid under applii able law without incurring penalties or interest, or 
(d) such odrzr timc or times as may bc: mutually agreed 10 by the holder of such Claim, 
h e  Debtors wJ CFC, provided such tre;lunenl does not result in a reduction o f  the 
distributions to Classes 5A-5F; or (ii) with respect to it Claim of the kind specified in 
Section 507(a)(8) of the Bankmptcy *,:ode, deferred Cash payments, over il period no1 
exceeding six (6) years after the daa: or assessment o f  such Prepelition Prioiiy T u  
Claim. of a value. as of the Effective Iloie. equal IO the mount of such Nlowcd Claim. 
plus interest of six percent (6%) per arnum. To the exrent that the holder of a Preptition 
Priority 'Pax Claim holds a Lien to seciirc its Claim under applicable s t a e  law. such Lien 
shall rcmain in placc nnd k unaffcctc 1 by C u d i n n l i w i  UT ul is  Plw, unlil such Limc as 
the C l e m  is paid pursuant IO Section 3.2.1 of the Plan at which time rhe Lizn shall be 
deemcd rcleased. 

22. The Plan providcs for the rayment of any Claim of a kind specified in 

Sections 507(a)(l), 507(a)(3), 507(a)(4), 507(a)(6) and 507(a)(8) of the Bankmpky Code @ut 

which h w  not been Allowrd as of the Eficctiv: Dare of the Plan) to be paid on he later of forty- 

five (45)  &ys aner the EUcctive Date or ten (IO) Business Days d e r  such Claim is Allowed. 

l h e  (::om linds this provision to be an appropriate m a s  of providing for the payment of 

Disputcd Claims that become Allowed after tht: Effective Date 

23. Ihzn are no ClGm against ~c Debtors of 3 kind specified in Sections 507(a)(2), 

507(a)(5'1 or 507(a)(7) of the Bankruptcy Code 

PINDINCE OF F A C I ,  CONUUVONS OF U W  ANI) O R D U  CONFIRMING TllE A M N Q E U  JVIm PI& 
LIVI~IUAIIIJN OF COSUlVftLECOMD~TORS-P.gr6 
IlilldlrP 
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24. C'nServ Communicauonr Classes 2A. 5A and 6A hove voted to accept the Plan. 

Therefore. ai least one Impaired Class of Claims has accepted the Plan, which accepmce h z  

bccii dclcnniiird wil l iuu~ iricludiiig my acccpLince of ihc Plw by any insider holding a Clam of 

such Class as required by Section 1129(a)(10) of the Bankruptcy Code. 

25.  'l'elecom GP Classes 28, 5B ar,d 6B have vored to acccpt the Plm. Thereforc. at 

leas1 one Impaired Class of Claims has nccepi1.d rhe Plan, which acceptance has been determined 

without including any acceptance of the Plan by any insider holding a Claim of such Class 11s 

required by Seciion I129(a)(10) of the Bankmplcy Code. 

26. 'l'clecom Holdings Classes 21:. 5C and 6C have vored IO accept the Plan. 

Therefore, oz leas1 one Impaired Class of Clrims has accepted the Plan, which accepance has 

been delemined without including any scccplince of the Plan by any insider holding a Claim of 

nich Clnss as rcquired by Section I129(a)(10) of the Bankruptcy Code. 

27. DWB Classes 2D, 5D and 6D hnvo voted IO occcpt tho PIM. Thcrcforc. bl 1- 

unc Impaired ('lass of Claims has acccpfed the Plan, which acceptance has been dcicrmined 

wihour including m y  accepmce of the Plan by any insider holding a Claim of such Class ixs 

required by Section 1129(aH10) ofthe Bankruptcy Code. 

28.  MTS Classes 2E. SE and 6E have voted 10 accept the Plan. Therefore. af least one 

Impaired C'lnss of Claims has nccepred the Plm, which acccprance has been derermined without 

including any acceptance ofthe Plan by any irsidcr holding a Claim of such Class as required by 

Section I 129(a)( I O )  of rhc Hankmpfcy Cudc. 

29 1:oScrv Broadband Classes ZF, 5F and 6F have voted to accept ihc Plan. 

Therefore, at least one Impaired Class of C l i m s  has acceprcd the Plan. which acceptance h a  

FlPiDmGS OFSACr. CONCLUPIDNSOFUW AND ORDER CONFIRMING 

I inwvp 
LlQlIIDATlON OF CO5ERVTl7LECObl DEBTUW-Iagc 7 
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heen determined wilhout including any nccept.mcc of the Plan by any insidcr holding a Claim of 

such (~Ia.s$ as required by Scclion 1 129(a)( IO) 2f the Banhp tcy  Code. 

30. Thc Plsn ~nccts thc rcquiinncnis of SccLioiI 1129(a)(i 1) bccausc it is lciLSiblr m d  

not likcly Io be followed by ihe need for liather financial reorgonizarion. This findkg is 

premised on. among other things, [he followin{: findings: 

(a) All of the condilions precedent to Confirmation set forth in the Plan have 
been met or waived; and 

(b) Debtors and CFC have established that hcre  will be sufficient cash 
rpsowccs to satisfy all cash obligations due under the Plan on or as soon as pncuca! after 
the Effective Date. 

31. Because thc Debtors will be able to satisfy 311 Allowed Adrninistmtivl: Expenses 

in the manner provided hy the Plan. as wcll as any Disputcd Administrative Expenses or other 

Dispuicd Claims rhat we ultirnatcly Allowed. rhe Courl tin& that rhc Debtors need not deposit in 

a segregated account any mounts that m y  bc required to pay Disputed Claims that may be 

Allowed after the Confirmation of the Plan. 

3 2 ~  All fees paysble under 28 U.S.C. $ 1930 have been paid, or the Plan provides for 

the payment of all such fees on and aRer the Effective Date a required by Seclios 1129(n)(12) 

of rhc Bankruptcy Code. 

33. 7 ~ h e  Debtors havc no oblignrion IO rctirccs nnd thomforc Scclion 1129(a)(l3) of 

thc B d m p t c y  Ccdc is inapplicable. 

34. As of the Effective Date, all dtrcuments necesary to implement the Plan and all 

other documenls useful IO consummation of Ihz Plan shall. upon execirtion, be valid, hinding and 

enfun:mble. 
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35 .  AS soon = practicable. afier th: Effective Dale, rhe Debton shall either dissolvc 

or lransfer their businesses and die Plan prnMder for the liquidlion and transfer of all or 

subslanually nil ofihe property of me Dcbiors‘ Esraits. 

16. ~I he Debtors have made R cnrcful review of heir  Execuioq Contrms, and i t  is a 

cxercise o f  the lkbtors’  sound business judgment for thcrn IO rejeq as of thz Elkctive Daw. 111 

such I~ ,x~~utory  Conrracts evccpl lhose rhat WI! !he subject of (he (i) Motion Pursuant 10 Section 

365 o f  the Bankruprcy Code for Approval of llie Assumption and Assipnment of Cenain Non- 

Residenlid Real Property Leases and Exworc.ry Conrraca filed on or about October 1 I ,  2002. 

(ii) Amended MoUon Pursuant to Section 3ri5 of the Ban)ouptcy Code for Approval of the 

Assumption md Assignment of Cenain Non-.Residcntial Real Property Leases and Executoq 

Contracts filed on or about October 25,2002, or (iii) S a o n d  Motion Pursuml 10 Section 365 of 

the Bankruptcy Code for Approval of the Assumption and Assignment of Certnin Noo- 

Rcmdcnriol Rwl I’ropcrly Lcascs and Enccutory Contracis filcd on or about Ozlokr 25, 2002 

17. The Plan provides that cure payments for an Execulory Conwct assumed 

pursuant to Seciion 365(b)( I )  of the Burtkrupt1:y Codc shall be madc ( i )  by h e  Debtors from h e  

Rescrvc Accounts to be funded by CFC and distributed within rcn (10) days afler the Effecrive 

Date. or (i i )  on such other terms as agreed to by [he Debtors. CFC and thc non-debtor parry to 

such Assumed Conrracr. providcd such trchlmLnt does no1 result in 3 reduction or the 

distributions to ClassCS 5A-SF. 

38. The Plan providcs that any C l i m  arishg from M Executory Contract rejected 

purslunt lo Section 365(a) of the Bankruptcy Code or Section 11.1 of the Plan must be Filed 

with he Sankruplcy Court and Sttved upon counsel for the Debtors, CFC and the Committee 

wirhiri thirty (30) days aHcr the later Io occur of (il the sivine o f  notice 01’ Confirmation of the 
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Plan t u  such p a y  or (ii) the  entry of an order by the Bankruptcy Court authorizing rejcciion of a 

piirticular Executory Contract. 

39.  I'hc Plan provides that vbjecrions iu ClajnlS. Irmy, shall be Flled und seNsd nor 

later than thirry (30) days after the EfTecuve Dale unless such dale IS oilierwisc extended by this 

Coun. 

40. 'lbe Plan provides h a t  all motions for Administrative Expense Claims, other than 

Professionals. shnll be filed and served not later lhan thirty (30) days a k r  the Effective Date. 

4 1 ~  Additionally, thc Plan provides that d l  Professionals' applicalivns for fold 

al lownu of compensation and reimblnserncnt of expenses, if my, for services rcndered kforc 

the Effective Dale. shall be Filed and notice served on the Debtors. CFC. counsel for CFC a d  

ihz CrzdiLors' Commitlee. not later than sixty (60) days after the Effective Dote. 

42. Finally, Uie Plan provides tbat on or before ten (10) Business Days after 

O C E ~ ~ C ~ C C  or thc Effcctivc Datc. thc Dcbtors shall mail to all holdcn of Claims and Equity 

Inrerests il norice (the 'Notice") that inform:. such holder; of ( i )  cnrry of the Cnnlirmation 

Order: (ii) the wcurrence of I he  Effective Date; (iii) the Administrative Expense Claims Bar 

Uato; (iv) the deadline for Filing Professional fee Claims; (v) the identity and amount of any 

assumed Claims or liabilities pursuant to Section 8.3 or 8.4 of the Plan. and (vi) such orher 

matters lhal ihc Debtors deem sppropriate. 

43. CFC holds a Lien on property of tbe Debtors. which Lien i s  valid. perfected and 

enforceable under applicable suue law, and i s  not subject IO avoidance under the Bmkmp~cy 

Code or applicnblc non-baakruptcy law. 

Therefore. THIS COURT HEREBY CONCLUDES, 

1 .  

amaner of law. that: 

' h i s  is a corc proceeding withirl the meaning of 28 U.S.C. 5 1 5 7 ~  

FINDINGS V f  FACT. CONcuISKNS OF U W  AND ORDER CONFIRMING THE AMENDED JOMl1'UX OF 
LIQUloA~ONOFCOS~RYTELECOMDZsTOR5- IU 
I I n w M  
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2 As to all Classes, the Plan coniplics wih all elements 0 1  Section 1129(a) or Ihc 

Rankruptcy Code and is confirmable. 

.; tiiidiiigs of Taci m y  Irc cuiinidcd Cuirclusioir> ut Lnw. urd viue VCN. as 

sppropriate. 

Now. upon fhe motion of rhe Debtors and after due deliberation. the Court hereby 

ORDERS. ADJUDGES AND DECREES that: 

I .  Thc Findings and Conclusions of this Court set forth above shall constitute 

Finding3 of Fact and Conclusions of Law pursuant 10 Bankruptcy Rule 7052, made applicable 10 

this mtltkr by Bankruptcy Rule 9014. 

2. '1'0 b e  exrent that any provisicn designated hcrcin as a Finding of Fan is more 

propcrly characterized BS a Conclusion of law. i t  is adopted as such. To h e  extent hat  any 

provision designated herein BS a Conclusion of  Law is more propcrly characterized as a Pinding 

ol 'Fxt.  it is adopted zs such. 

3 Thc terms of the Plan are incorpomted io h s  Order and shall bc Ueated as a part 

hercol: 'Ihe provisions of this Order are integrated with each other and are mutually dependent 

and not sevcrable. 

4. The Plan is confirmed in all respcts pursunnl 10 Section 1129 of the Banlarptcy 

Ctrdc. 

5.  

6. 

The record ofthe Contirmnrion Hearing is clowcl. 

The Equity h t ~ ~ e s b  to be chncelled pursuanl to the Plan are cancclled and 

extinguished on the Effecrivt Date. CoServ Realty GP, L.L.C. is hereby appointed BY the agenl, 

rcprcsenutive and liquidator of the Debtors for the purpose of winding up he Debtors' business 
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atFairs and filing certificates of cancellation or dissolulian, as approprjale. with lht. Secretary of 

Slat? ot'Trxas 

7 .  111 accordance Wrh Secrion I141 of thc BXI~JUPICY Code, h e  Plan and ib 

provisions shall be binding upon the Debtors aod their successors, any Person or Entity acquiring 

or receiving property under thc Plan, any lessor or lessee of property to or from the Debtors, and 

any holdcr ora Claim agajnsr thc Debtors or ai Equity lnlerest in the Debtors. 

8. ()n the Eftective Daw, the uansfer of Assets by he CoServ Tclccom Debtors io 

DunLon lelecom P m e n  I, LP contemplaled by rhe Planwill bc Icgal. valid. binding and 

effective rransfers ofpropeny and will vest in Denron Telemm Partners 1. LP good ritle io such 

propmy, free and clear u f  all liens, Claims mid encumbrances. except xs ohenvisc spec~ticslly 

provided for herein or in the Plan. 

(1. CFC, Denton Telecom Pnrtners I, LP and the Debtors shall comply fully with the 

Public U t i l i 0  Regulatory Act (found i s  chtptcrs 1 through 63 of Ilrc TCA. Ulil. Cvdc Ann.) 

( " P U M )  and the duly promulgated mles of the Tern PUC ('Texas PUC Rules") when 

trmsferring or s.eeking La transfer Assets or when relinquishing their Service Provider 

Cctificares of Operating Audioriry subject to PURA and Texas PUC Rules. CFC and Dentoo 

Telecom Partners I, LP shall fully comply wilh applicable provisions of PURA and Texas PUC 

Rule3 nfter ~e Confirmation Dete~ Compliance wilh PURA and Texrc; PUC Rules may not be 

wvuivcd by CFC or the Debtors pursuant IO !kction 12.2 of the Plan. CFC. Denton Telzcom 

Pmncrs I ,  LP. h e  Debtors and thc .rex= PUC have enrrrcd into h a t  certain Senlernent 

Agrecment of October 24, 2002, resalving the Texas PUC's objection 10 the Plntl. Due lo the 

unique facrs and circumstances present in the Debtors' Chapter 11 Cases and in Texas HJC 

Commission Dockel Nos. 26825 and 26816. chc October 24, 2002 Senlemeni Agrerrncnt entered 
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into hetween the Texas PUC, CPC, Denton Telecom Partners I ,  LP, CoServ Communications 

and MTS shall never be cited as prccedenr against the T e x s  PUC. 

10. Ln ntcordance with S d o n  1141 of the Bankrupq  Code. my propefly 

IrmsAmd or otherwise d a h  with in h e  Plan ( w h e ~ e r  by transfer to third parry or revesting in 

the Debtors) shall be free and clear of all Claims against he  Debtors and interests in h e  Debtors, 

excepi those specifically provided herein or in  the Plan. and all such property of &e Debtors’ 

Esiarcs (as defined in Section 541 of the Bankruptcy Code or other applicable law) that the Plan 

provides IO revest in the Debtors shall so vest on the Effective Date free of m y  such Claims and 

inlcrcds. 

I I .  Exoepl as provided in the Plan or herein, on and after the Effective Date, all 

Persons or Entities who have held, currently Iiold or may hold a debr, Claim or Equity Interest 

trcated pursuant IO thc LCrmS of the Plan are pcrmanently enjoined from taking any of the 

lollowing actions on account of any su tb  dcbt, Claim o r  Equity h i k r c ~ t :  (i) ~0~411itnnchg 

or continuing in any manner any action o r  other proceeding against the Debtors, any of 

their Allitiutes, succfsson o r  assignees or  current or future property of the Estates; (ii) 

enforcing, attaching, collecting or recoveriaE in m y  manner any judgment, award, decree 

or order against the Debtors, any of their /\fliliatcs, successors or essignees, or current or 

future property o f  the Estates; (&)creating. perfecting o r  enforcing any Lien or 

cncumbrancc against the Debtors, any o f  their Affiliates, succcssors o r  assignees. or 

current or future property of the Estates; (iv) asreriing any setoff, right o l  subrogation or  

recoupment of any kind against any obligntiun due l o  ihc Debtom, any of their ARliates. 

succeS3om or  assigoces, or current or future property of the Estates; and  (v) commencing 

u r  conrihuing any ncrion. in m y  manner. in say place that does not cornpb witb or is 
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inconsisrcnt with the provisions of the Plan w herein. Any Person or Entity injured by any 

willful violation of such injunciion shall rrcuver actual damages, including costs and 

%tt(lmcys' fees, nnd, in approprinlc rireumstanccs, may recover punitive damages from thc 

willful violator. 

12. In accordance with Section 1 Iz2 of the Banknrptcy Code, lhc Debtors, CFC. dl 

parties in interest, and any other Entity crea$:d or Person designated pursuant to the Plan and 

he i r  directors. officers. agents. anorneys and rcprewnratives. are aiiihoritcd, ernpnwvered. 

directed and ordured to forthwilh issue, efec~lte, deliver. file and record any other agreement 

documen6 instrument or certificate referred to  in or conremplated by rhe Plan (collectively, thc 

"l)ocnments'3, and to take any corparate or other action necessary, useful or nppmpriate to 

implemenL effcctuate m d  consummate thc Plan and the Documents in accordance with their 

respective terms. 

11. Pursuant IU Scction 1142(b) of rhe B W p t c y  Code, all Persons holding Claims 

or Equity Interests that are dcalt witb undr:r Ihe Plan and their directors, officers. &gents, 

allomeys and representatives are direcred and ordered to cxecure. deliver, -file or record any 

documeni. and to take m y  a d  all actions necessary, uscful or appropnare lo implement. 

effecmate and consummats the Plan in accordance with its terns. md all such Persons shall bc 

bound by the terms and provisions of all documents to be execuled by them in connection with 

the Plan, whether or not such documents actually have becn executed by such Persons. 

14. 

approvod. 

15. 

The Releases conmined in Seciions 13.2.1 h o u g h  1 3 2 8  of the Plan are hereby 

Each and cvery federal, slate, cimmonweallh, local or other governmental agcncy 

or d e m e n t  is hcrchy directed and ordcrctl to accept any and all documents and inmrncnls 
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nccessary. useful or appropristc IO effectuaie, implement or consummate the (ransaclions 

crmicrnplated by the Plan UI this Order. 

16. Prcpctition Priuriiy Ti Claims shall be paid in cash in full un the larer of ( i )  me 

EHective Date, or (ii) ten (IO) days aftrr such ClaLns bccome Allowed Prepetition l’w Clnims. 

The t‘rcpctirion Priority Tax Claims of h e  Tcnas Compuoller against C o S w  Cormnunicaiions 

and M I 3  in fhe  mount^ of  S1.080.167.65 an4 E l  11,825.66, respectiwly, shall be paid, in full, 

five I 5 )  business days aItcr the earlier of (i) Debtors, CFC and the Texas Comptroller e a c h  a 

mutual agrcemenr on tbe balance due or ( i i )  the entry of a Final Ordm by the Bankruptcy C o w  

determining the mount due, togclher witb inrerest at the rate of eight percent (8%) per annum 

commcnclng on the Effective Dale. 

17. Other Secured Claims held hy the Ad Valorcrn Taxing Authorities. other rhan as 

described in pmgraph I8 below. and any olher Creditor wbose Claim is based on wi shall be 

puid. in a s h ,  on rhc lotcr of (i) fony-fivc (45)  Jays aficr rhc Effcctivc Dutc or (ii) hirfy  (30) days 

after ruch Claims becornc Allowed Other Scclued Claims, logaher wirh statutory interssf at the 

rate of rwrlvc (12%) percenr pcr annum from he Petition Dare until paid. To the extent thnt the 

holder of an orher Secured Claim holds a Licn IO secure its Claim under npplicable state law, 

such Lien shall remain in place and be unaffeztcd by Confvmation of this Plan. Upon payment 

in full of such Claim, the Lien shall be deemcd released. 

18. A11 Adminisbatbe Expense Chims of the A d  Valorem Taxing Authorities which 

b e m e  due on Ianuary I ,  2002 (“2002 Taxes”), pursuant lo Texas law, shall be paid on or 

beforc January 31. 2003. without the necessity of f i e  holdcrs of such Claims having to File 

prouli or claim in these Bankruplcy Cases. Thereafter, such taxes  shall a c m e  interest and 

p:nalrics D U r N R n l w  applicable T e x s  state low. T h e  Debtors shall have sixly (60) days a n a  h e  
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mpective taxing aurhoritics issue lax bills for 2002 ad valorem taxes in File objections 10 such 

laxes. which nhjw~ions shall be Filed in Ihe hankruplcy Court and rtrsolved by rhe Bankmp~cy 

C ~ u u n .  1 1 '  the Ilebrors do  no1 object WiIhin rhis sixry (60) day period, any applicable taxinp 

auhorily may seek appropriate r t m d e s  undn applicable slate law, without funher rccourse to 

tllr Bankruplcy Coun, as to any of Ule 2002 Taxes thal are nof the subject of w otherwise timely 

Filed objection in the B h p l c y  Court. To the extent hat h e  holder of an Adrmnistrative 

Expense Claim holds a Lien to secure its Clniin under applicable stare law for 2002 Taxes. such 

Lien sliall remain in place and be unaffected by Confirmation of this Plan. Upon payment in full 

ol'such Claim, rhc Lien shall be deemed releaszd. 

19. From and after the Effective Date, the Debtors may use, operaw and deal with 

rhcir respective Assds, and may conduct and change their businesses, wilhout any supzrvision 

by rhc Bankruptcy C o w  or rha Oflice of thc United Raks 'l'rusree. and free of MY rcslrictions 

imposed on thc Dcbtors by Ihc Bankrupt7 C d e  or by tl?s Court during rhcsc Bahuytcy C a s s .  

20. llnless arising from il recovay by the Debtors' eswfeS pursunnt to an avoidancc 

action, any new or mended  proof of claim filed d e r  the Confirmation Date shall be of no 

furthzr force and effect, shall be deemed Disallowed in full and expunged without any action by 

the b b f o s .  

2 I ,  U n l w  otherwise ordcred by this Coun, objections to Claims shall be Filed and 

served not later than thirty (30) days aflm the larer o f  (a) the Effective Date or @) the entry of an 

ordcr allowing 3 late Filed claim. Any objection Io Claims shall include a notice that responses 

IO ihr objeclioll rnwl be Filed wirhin thirty (50) days of  scrvice. l r  no response is Filed, this 

C o w  will consider the objection unopposed and BE! upon Ihc objeclion widiour a hearing. 
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22. Motions for the allowance and payment of Administrative Expenses. other than 

I'rofessiunnl fees and expenses. must be Filed on or before the thinieth (30") day following !he 

IEifective Date. Any such motion shall include a prominent nouce that objections to the molion 

rnusi hc Filed within thirty (30) days of Filing such Claim. If no response is Filed. this Cow 

inny consider &u motion with0111 a hem'ng. The Texas Comptroller shall not be required 10 File 

3 molion for paymenl of Adminisrralive Expenses. 

> 1  A l l  Claim- arising frnm il rrjccted Execulory Conrracr shxll be Filed with the 

Bankruptcy C o w  and sewed upon counsel for the Debiors, CFC the Cornminee within 

thirty (30) day5 &r the later to DCCW of (i) the giving of norice of Confirmation or (ii) the cnby 

o f  an ordcr by the Bankruptcy Court authorizing rejection of a panicular Execulory Contma. 

24. All spplicatiom by Professionals requesting final allowmce of compensation fur 

serviccs rendered or reimbursement of expcnsc-s incurred before h e  Effective Date shall be Filed 

ana norlcc served on thc Debtors, CFC. counscl for CFC and the Cornmince, not later than sixfy 

(60) days aRer rhc Effwive Dak Any such ;ipplication shall include a nolice that responses to 

thc application must be Filed within thiq (30) days followinxing the Filing of such Professionals' 

application. 

75. No djsvibrition under the Plan :hall be required to be made on 3 Claim until such 

Claim becomes an Allowed Claim by Final Ctrder. Oncc a Claim becomes an Allowed Claim, 

the holder thereof shall receive a disinbmion fix the relevmt Class in which such Allowcd Claim 

is included. 

24. Each of &IC members of h e  Comminec. CFC ond Ihe Debtors (and their 

respective members, affiliates. agents, mtomeys, advisors, and directors) shall not be liable at 
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uny tinie for violndon 01' any applicable law. rule or ngulation governing \he solicitation of 

acceptance or rqjzcrion ofihc Plan. 

27. 'The Cornmiltee IS deemed tht representative o t  [he Debtors' Eslatcs porsmr 10 

Sectiiio Il23(b)(3XB) of the Bankruptcy Code Io handle objections Io Claims and pursue any 

r i d t s  ofaction prwrved pursuant to Secnon ,YV ofthe Plan. 

2X. Pursuant to Section I146(c) of rhe Bankruptcy Code, but subjcct to any 

stipulation bewecn h c  Uchtors and my taxing authority previously approved and .so nrdercd hy 

the Ctrurt ncithcr the isstmce, distribution, Rmsfer or exchange Of  any real or permnd propmy 

under the Plan nor the revesting, tinnsfer wd sale of any real or personal properry o f  the Debton 

in accordance with the Plan shall subject the Debtors (or tmmferee, assignee or other agents 

thrrtior) io any state or local sales. use, trmsftr. documentiuy, recording. gains or original issue 

tax. 

29. All distribuiions of cash, securities or other consideralion required to be madc 

piwuant to the Plan shall be made wiihin :mch time as provider! by the Plan and a11 such 

distributions shall be timely and propcr if mailed by regular m i l ,  posuge prepaid, on or before 

the dimibution date set fonh in the Plan in accordance with Article IX of the Plan. 

30. CoSerV Telecom Debtors are atirhorized to reject and are deemed to have rejected, 

as of the Effective Date, all of their Executory ContraCfs except those Executory Contracts that 

are the subjcct ofthe (i) Motion Pursuant to Seiion 365 of the Bankruptcy Code for Approval of 

the Assumption and Assignment of Cenain Non-Residential Real Property Le- and Executory 

Contract5 filed on or about October I t ,  2002, (ii) Amended Motion Purarant to Section 365 of 

the Bankruptcy Codc for Approval of the Assumption nnd Assignment of Cenain Non- 

Rr.irlenfinl R e d  Property Lcnscs arid Executory Coniracctr filed on or  about October 25.2002, ar 
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( i i i )  Second Motion Pursuant IO Seclion 365 of the Bankruptcy Code for Approval of the 

Assunipuon and Assignmen1 of Certain Non-Residential Real Property Leases and Executory 

CimlnlcL$ tiled on or about October 25,2002. 

~3 I .  Notwithstanding any provision .,frhe Plan or rhis Ordcr to the conrmy, Ihc Texas 

Chniptroller shall not he (i) rrslrdined, enjoined o r  prohibilcd from seeking io collect taxes. 

penalties and inlcresi due from che Debtors against any person or entity liable for such taxes, 

penalties m d  inIercsL including any Exculp:itcd Pcrson. or ( i i )  cnjoined or prohibired from 

exercising its scroK righlr against m y  of the Dcbtorj. 

32. A hilure to make a PlM payrncnl 10 Ihe Texas Comptroller pursuant to ihe terms 

of the Plm shall be an event of default. If CFC fails to curc an event of dcfault as to tax 

p;iymenu within ten (IO) days after service of B written notice of default from the Texas 

Comptroller, rhen the Texas Comptroller may (a) enforce the entire amount of its claim, @) 

rxcrcix m y  alzd all rig11I.s uud rcmdin-  undm npplicable non-barrknrpuy law of [he tax 

crcdihir's state. nnd (c) scck such relief os may bc appropriate in this Court. 

3 3 .  Unless withdrawn with prejudice, all objections to Confibmation of h e  Plan (if 

MY) are overruled and dcnied by this Court. 

34. Pursuant to B m h p t c y  Rule302qc) and the Plan, on or bcfore ten (IO) days 

after rhc Dccurreoce of thc Effective Dare, CoServ Telecom Ucbtors shall serve notice of (i) entry 

of the Confirmation Order; ( i i )  the occuncncc of the Effectivr Date; (iii) thc Adrnininrativc 

Expense Claims Bar Dale; (iv) the dtadline for filing Professional fee Claims; (v) the identity 

and mount of any nrsumrd Claims u liabiliticspursumt to Sections 8.3 and 8.4 of thc Plan; and 

(vi) such orher mutters that the Dcbtors deem appropriatc, as provided in Bnnkruplcy 

Rule 2002(f) IO all Crcdilors. Equity lntcrcst holders and other panics in intercsr. tn he sen1 hy 
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first-class mail. postage prepaid, exccpt to such panics who may be served by hand or facsimilc 

or overnighr courier. which w v i c e  is hereby nti[honzed. 

IS.  Within 120 days aRcr cnry uftliis O~ilcr, or within such lirrlhcr timc LIS thiscourt 

may allow. Dcbtors shall File with this Coun a post-Confirmation repn which shall set fonh the 

actions Inken and h e  progress made towards the rull and complere consummation of h e  Plan. 

36. Debtors and CFC, after substantial consummation LS defined under 1 I U S ~ C .  

9: I1 01(2), shall File M application for final dwree. 

1 7 ~  lrthe application for Find Decree is not Filed within 150 days of the entry of this 
n 

Order, a status conference will be held on March 2 , 2 0 0 3 ,  nt 9:OO a.m. ff the Debtors do not 

appear ar the status coolirence, h e  Court, on its own motion, may enter a Final Decm closing 

h e  cases pmuanl ID Bankruptcy Rule 3022 or dismissing h e  cases. 

38 .  I n  accordance w i t h  the Plan, thc Cormninee shall cease to exist ten ( I O )  Busines 

Days following fmal distribution of d proceeds from the Reserve Accounts. 

39. Notwithstanding Confirmation of the Plan, this Court rctains jurisdiclion over the 

Debtors’ Bnnktuptcy Cases pursuant to and for the purposes set forth in (a) Sections 105(a) md 

1127 uT the Bankruptcy Code, (b) Article I S  of the Plan md (c)  for such other purposes as may 

be necessary or useful Lo aid in the implementation and consummation of the Plan and its 

implementalion. 

40. I f  the Eflectivc Date does not occur on or before Deccmber 31, 2002, unless 

othcrwise ordered by this Court, (i) this Order shall be deemed vacated; (ii) all deadlines 

established hy Ihe Plan or this Odcr shall be deemed vacated; (ui) thcse Bankruptcy Cases will 

continue as if Confirmation of the Plan has not occurred; and (iv) the Plan will be of no funher 

force and effccccr. with the r a u l t  thx Debtors, CFC, Crcditors. and mher patics will be retumcd 
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t u  Lht~ same position as i l~ Codinnation had not occurred. The lailure of the Effective Date io 

occur shdl no1 i iffect the validity orany order entered is these Bankruptcy Cases other thm his 

Oidcn 

41. Debtors shell. within ten ( I O )  days uT the entry of [his Order. (0 scrve al l  

Credilors and piinies in interesr wirh the Norice o l  Enw of Confirmation Order in the fonn 

;ittached hereto txhibil "A", and (ii) wrve this Order on tbe Creditors and holders of Equiry 

Interests in Class- 2. 5. b and 7 
/ 

Signed: Oclober&&2002. Fort Worth, Texas. 

ORIGIHIL SIGNED Bu 

UNITED STATES BANKRUPTCY JUDGE 
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IN THE UNITPT) STATES BANKRUPTCY CI)lll<T 
FOR THE NOHI'HERN DISTRICT OF TEXAS 

FORT WORTH I)IVISION 

IN I l k  $ (YASk: NO. IIl-4Hf,X4-llMI 

(:OSEKV. 1,~L.C'. d/hh C:osEHv 5 C:h:ipfer I I 

(Fctl. T!JK 1.1). h'u. 75-2702586) 5 (Jointly Administered) 

9 

9 

9 
Ilehlors. 9 

('( )MM IINICATIONS, el  u/. 

NOTICl~ OF ENTRY OF CONFlKMA~l'lUN UKIJKH 

'OSCW. l..l,~C' iliblil CoScrv Cornrnunicalions, CoScrv ~I'clccom. GI'? L.I..C,'.. IIWR Gl'. 

Inc . ('clScrs Telcconi Holdings. L.P., MuluTechnology Services. L.P. d/b/a CoServ Hruadband 

Scrvicc~< ad llallas Wirclcss Browlband. I..P &/a CvServ Broadband (collectively, the 

. ' l ~ c . ] . .  L L 1 l , ~ l  . 

iiotily 211 punics In inltrcsl (>I" thc cnlry or Fjn.jings of F a W  Cudusions o r  l x x  and Order 

Confirming {he Amended Joint  Plan o f  Liquidxion o f  CoScrv 'l'clccom Dcblum ("Ciinlirmotion 

Order") cnnfirniing the Amended loin1 Plan of Liquidation dalcd and f i lcd July 25 .  2002 ([he 

"I'lan'.). The Conlirmation Order was signcd and enlercd by the Court on October 25. 2002. 

l>chi,r<').  tlchtor.: a n d  dchtni~s in posission i n  [he capliuncd Chapter I I C ~ S C S .  Itcrchy 

I'Iuase nke  notice bat none of the Classes vorcd IO reject thc Plan. 

'I'he Confirmation Order provides, among other Ihings. 3s follows: 

(a) Rcjcctiou Clailua: All Claim &Sing from an hccutory Contract 
rejected pursuant lo Swtion 365(a) of h Badm~ptcy Code or Sccdon 1 1 . 1  of the Plan 
shall be tiled with the Bankruptcy Cowl and scrved upon counsel for the Dcbtars, rhc 
('reditom' Committee and CFC wilhin thmy (30) days afrer the larer lo occur of (i)  the 
giving of notice or Confirmation to such party 5 (ii) the entry of an order by thc 
1lnnkruplr.y Court duthorizing rejection 0 1  a particular Executory Conmct. 

I f  you fail tu timely file a proof of claim for dam3Ees srising from 
yuur rejecrcd Gxcculory Cuotract, then you will rcwivt nu claim 
(SU.UU) against lhe Debtols Tor such darnagcs. 
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I f  you had a contract with one of tlic Ucbtors prior tu  Novcmber 30. 
2001, :ind your coulract has (i) nul becn xrsumcd hy rvrittcn irrder u l  
this (:uurl ur(ii) is nor lisrcd in the (a) Marion Puisunnt lo Section 365 
411 the Hankrirptcy Cndc for thr Approval of tlac Assiimptim and 
Assignmcnl 111 Certain Nun-Rcsidcntial Iteal I'ropcrty I.eares a ~ i d  
I,:rccultiry (:dmtracis' filed on Octuhcr 1 1 .  201)2, (I,) Amended Miotiirn 
Pursuant tu Scction 365 131 thc l lankrspl iy  Code Inr Approval trl the 
Assumption snd Assignment o f  Certain Non-l<esidcnlial Rcnl 
I'rupcrty Lcsscs and Executory Coutraets filed 011 or ahout Orlobcr 
25, 2002, UT ( c )  Sccond Molion I'ursuanl 10 Sociiora 365 of rlic 
Ilankruplcy Code for Approval of the Assumption untl Assiguincnl u l  
(:crtein Nun-Residential Rcal Propcrty Leases *rid Kxecutwy 

rejected by the Dcbtorr pursuant to Srrtion 1 1 . 1  of thc P l m  a h  u l  the 
Ef fchve  Datc of  thc Plan 

[Inless arising Iron1 ur ovoidnncc x r i o r ~ ,  any 110v in amc~idud Iirotil~ 111 

claim I.'iled e k r  ihe Confirmation I h t c  sliall hc ul no liirrhcr Iorce ,and 
ciftci. shall be dzemrd I3sallowcd iii lLll arid c:puiigu[I w i l h n u !  on! 
acrion by )he Dehior ;~ 

(lonlrnctr filcd on UT nhout Octuhcr 25 ,  2002, it will Irc dccmcd 

I h j  

L I)~IL"I 0 1  llic C:unlirniamn Ordcr and 111~ Motions relercnocd d m v t  can he ohiained ;ti 

r y y  .8"rd-~r~~~~~/lllh3nkruprL.y or from Jennifer Blotcky. Gardere WYMC Sewell. 1.I.P. I601 Elm 

Strecl. S i i i l c  3000. Ilnllas. Texas, 75201. by ielrplionc (214-999-4316) or facsimile (2  14-999- 

43161 

I h i e J :  t Uiihcr 2 5 .  2002 
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CARDERE WYNNE SF.WEI.1, LLP 

B:/ ~ ~ 

Ilallmd NcllO'Nei l  (148647003 
Richard M. Roberson (IGO93XO(I) 
Merrill L.  Kaliszr (24026894) 
3000 Thmksgiving Tower 
1601 Elm Sueel 
Dallas. Texas 75201 
(214) 999-3000 
Facsimile: (214) 999-4667 

AlTORhEYS FOR COSERV, L.L.C. d M n  
CilSERV COMMUNICATIONS, er ul. 
DDTORS AND DEBTORS-W-POSSESSION 
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Belore the 
FEDERAL COMMUNICATIONS COMMISSION 

Washington, D.C. 20554 

In the Matter of 1 
1 
) 

Changes of Consumers’ Long Distance 1 
Carriers ) 

) 

Telecommunications Act of 1996 1 
1 

Denton Telecorn Partners I. LP ) 

2000 Biennial Review - Review of Policies 
and Rules Concerning Unauthorized 1 CC Docket No. 00-257 

Implementation ofthe Subscriber Carrier ) 
Selection Changes Provisions of the 1 CC Docket No. 94-1 29 

Declaration 

I have been appointed to serve as Chief Executive Offim of Denton Telecom Partners I, 
L.P. (Wenton”), the assignee of the assets cornprisiog CoSen: LLC d/b/a CoServ Communications’ 
(‘’CoServ”) corqxtitive local exchange carrier (‘“) opa;ltions, iacluding the domestic and 
international long distance service (“CoServ Opmtbm”). 

Upon consummation of the transaction approved by the United States Bankruptcy Court for 
the Northern District of Texas, Fort Worth Division (“Bankruptcy Court”), Denton will take over 
operation of the CoServ Operations. In so doing, Denton will not materiauy change the senices 
offered to CoServ’s customers or the rates a! wbkh the services are provided. Additionally, Denton 
will maintain a toll-& number at vhich the &Sew c u t o m  may contact Denton to obtajn 
answers to questions about the tIanwA0 . n, the senices or the rates. 

Within ten (10) business days after the closing of the tramaction, Denton wiU send to each 
of CoServ’s customers a notice sethg forth the information required by Section 64. I12qe) oftbe 
Commission’s des, 47 C.ER 5 64.1 120(e), in form and substance like that attached to the Petition 
as Exhibit A. 

1 have reviewed the Petition for Expedited Grant of a Lded Waiver of Section 64. I120 of 
the FCC’s d e s ,  47 C.F.R $64.1 120. The hcts asserted in the Petition are true and correct to the. 
best of my p e ~ n a l  knowledge, i n fomtbn  and bchef. 

The facts asserted in this declaration also are lrue and correct to the best of my p e ~ d  . .  
knowledge, ioformation and belief 

I 

E. Chke Gamen, 
Chief Restructuring Officer, 
CoServ, LU: db’a CoServ Conrmunicalions 

October 25.2002 
Appointed ChiefExecutive CBcer 
Denton Tekcom Partners I. L.P. 



Certificate of Service 

1, .~ , an employee ofAkin, Gump, Strauss, Haucr & 

Feld, L.L.P., hereby ccrtify that a copy of the foregoing Petition for Waiver has been served this 

-day of-.- , 2002, via nicsscngcr, on the following: 

David Marks 
Consumer and Governmental Affairs Bureau 
Federal Communications Commission 
445 I 2*' Street, S.W. 
Washington, DC 20554 

Consumer and Governmental Affairs Bureau 
Nancy Stevcnson 

Federal Communications Commission 
445 12"' Street. S.W. 
Washington, DC 20554 

Qudlex International 
445 12'" Street, s w 
Room CWB402 
Washington. IIC 20554 



Certificate of Service 

1,- ,vhgL4L - ---> an employee ofAkin, Gump, Straws, Hauer & 

Feld, L L.P. hereby certify that a copy of the foregoing Petition for Waiver has been served this 

TChday of  -n , 2002, via messenger, on the following: 

Nancy Stevenson 
Consumer and Governmental Affairs Bureau 
Federal Communications Commission 
445 I 2" Street, S.W. 
Washington, DC 20554 

David Marks 
Consumer and Governmental Affairs Bureau 
Federal Communications Commission 
445 12'Street, S.W. 
Washington, DC 20554 

Qualcx International 
445 12"' Smeet, S.W. 
Room CY-B402 
Washington, DC 20554 



Attorneys a1 Law 

Novcmbcr 8, 2002 

V[A MESSENGER 

Marlenc H. Dortch, Esq. 
Secretary 
Federal Communications Commission 
445 Twclfth Street, S.W. 

70 -25- 7 RECEIVED 
L 

NOV - 8 2002 

Washington, DC 20554 

Re: Denton Tclecom Partners I, LP 
Amended Request for Waiver of Customer Authorization Rules 

Dear Ms. Dortch: 

Enclosed for filing with the Consumer and Government Affairs Bureau (the “Bureau”) are an 
original and five (5) copies of an amended petition for expedited grant of a limited waiver of 
Section 64.1 120(e) of the Commission’s rules, 47 C.F.R. Q 64.1 120(e), to enable Denton 
Telecom Partners J ,  LP to become the presubscribed provider of local and domestic and 
international long distance service to customers of CoServ, LLC d/b/a CoServ Communications, 
a competitive local exchange canier currently a debtor i n  bankruptcy proceedings. Thc petition 
for waiver is amended to provide supplemental information requested by  the Bureau’s staff. One 
copy is to be date-stamped and returned to our waiting messenger. 

Please address any inquiries regarding this matter to the undersigned 

S inccrely, 

Hcibi R. Anderson 

cc: 
, L  , , .  

Nancy Stevenson, Consumer and Government Affairs Bureau 
David Marks, Consumer and Government Affairs Bureau : : ! 

, ,  - .~ ,,, .~ 
. ~ . .~ 
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